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C
ostQ

uest A
ssociates, Inc. R

estricted C
A

C
M

 L
icense L

im
ited T

o U
se Solely for R

eview
 and 

E
valuation for Purposes of the FC

C
 Proceeding in W

C
 D

ocket N
o. 10-90 and C

oncurrent R
elated 

or Subsequent R
elated A

dm
inistrative or Judicial Proceedings 

T
H

IS L
IM

IT
E

D
 L

IC
E

N
SE

 ("L
icensing A

greem
ent") is accepted and m

ade effective as of the 24th
day of

January,2014_ ("E
ffective D

ate"), betw
een C

ostQ
uest A

ssociates, Inc. ("C
ostQ

uest")
and Susan H

ardenbergh ("L
icensee") w

ith respect to, and including any derivative w
orks of.

(i)
C

ostQ
uest's proprietary softw

are application (the Connect A
m

erica Fund Phase II forw
ard-looking m

odel 
or the "C

onnect A
m

erica C
ost M

odel" or "C
A

C
M

"), (ii) the output of the C
A

C
M

 w
hich includes only 

screen shots, C
A

C
M

 R
eports, C

A
C

M
 Solution Sets, C

A
C

M
 audit reports, C

A
C

M
 derived data provided 

by C
ontractor to Com

pany, and dow
nloads available directly from

 the C
A

C
M

 w
ebsite ("CA

C
M

 
O

utput"), (iii) proprietary C
A

C
M

 inputs, data and databases, (iv) netw
ork topologies provided as inputs to 

the C
A

C
M

, and shall also include related draw
ings, designs, object code, applications, analytic tools, data 

provided by CostQ
uest that is not otherw

ise publicly available and that CostQ
uest has kept strictly confidential, 

defined processes and approaches, and concepts, created or generated by C
ostQ

uest at any tim
e before, during, 

and under this protective order (collectively, the "U
ser M

aterials"). Licensee and CostQ
uest w

ill be referred 
to collectively as the "Parties." 

C
ostQ

uest hereby grants to L
icensee, and L

icensee hereby accepts, a non-exclusive, non-
transferable, lim

ited license to use the U
ser M

aterials, w
hether in form

 of the on-line or system
 evaluator 

versions, w
ithout fees, charges, or costs to the Licensee of any kind. Licensees w

ill be provided w
ith a 

m
inim

um
 of 50 G

B
 of storage capacity for L

icensee C
A

C
M

 solution sets at no charge (for additional 
storage, a fee of $55 per 10 G

B
s m

ay be assessed). L
icensee shall m

ake use of the U
ser M

aterials under 
the follow

ing term
s and restrictions: 

1. 
L

icense G
rants and R

estrictions 

1.1. L
icensee shall utilize the U

ser M
aterials only for review

 and evaluation for purposes of 
providing com

m
ents and other filings to the Federal Com

m
unication Com

m
ission ("FC

C") in 
W

C
 D

ocket N
o. 10-90, and in concurrent related or subsequent related adm

inistrative or judicial 
proceedings (the "Project"). 

1.2. Licensee shall not transfer, sell, rent, disclose, m
ake available or otherw

ise com
m

unicate, resell, 
sublicense or use the U

ser M
aterials for any other purpose or in any other m

anner. 

1.3. Licensee shall m
ake copies only of the licensed C

A
C

M
 O

utput as required for the Project as 
described in section 1.1 above. O

n any copy of the C
A

C
M

 O
utput that L

icensee is perm
itted to 

m
ake or distribute, Licensee shall reproduce all copyright notices and any other proprietary 

legends of C
ostQ

uest as they appear. 

1.4. Licensee shall not m
ake any copies, distribute, sublicense, transfer, sell, rent, disclose, or m

ake 
available any U

ser M
aterials provided under this L

icensing A
greem

ent except consistent w
ith the 

T
hird Supplem

ental Protective O
rder. 

1.5. Licensee shall at all tim
es m

aintain the confidentiality of the U
ser M

aterials, handling the U
ser 

M
aterials in com

pliance w
ith the Third Supplem

ental Protective O
rder. In the event that any 

portion of the U
ser M

aterials should com
e into the possession of unauthorized third parties as a 

result of a breach by Licensee of this Licensing A
greem

ent, Licensee
shall, at its expense and 
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w
ithout lim

iting any other rights available to C
ostQ

uest, im
m

ediately notify C
ostQ

uest and use all 
com

m
ercially reasonable efforts to retrieve such m

aterials and shall reim
burse C

ostQ
uest for all 

reasonable expenses incurred by C
ostQ

uest in attem
pting to retrieve such m

aterials. 

1.6. L
icensee shall not, and shall not perm

it any third party to, disassem
ble, decom

pile, reverse 
engineer, or otherw

ise recreate the U
ser M

aterials. 

1.7. In accessing or using the U
ser M

aterials, L
icensee shall not, by any action or inaction, violate 

law
s or regulations prom

ulgated by any governm
ental or quasi-governm

ental authorities that are 
binding upon it and shall take all reasonable steps to assist CostQ

uest or any other participant in the 
Project, or their affiliates, to avoid any violations of any such law

s or regulations that are binding 
upon them

. 

1.8. U
pon reasonable notice to L

icensee, and at C
ostQ

uest's sole expense, C
ostQ

uest's auditors shall 
have the right to inspect L

icensee's records relating to the Project as necessary for C
ostQ

uest to 
verify L

icensee's com
pliance w

ith the term
s of this L

icensing A
greem

ent. A
udits shall be 

conducted at Licensee's prem
ises during norm

al business hours and in a m
anner that does not 

unreasonably interfere w
ith L

icensee's operations. 

1.9. If Licensee sells, m
akes available to a third party, or otherw

ise disposes of Licensee-ow
ned 

m
edia on w

hich the U
ser M

aterials are or w
ere resident, thatm

edia m
ust be erased and scrubbed of 

the U
ser M

aterials before such sale or disposal. 

1.10. T
he U

niversal Service A
dm

inistrative C
om

pany ("U
SA

C
") in consultation w

ith the FC
C

, m
ay 

lim
it or m

ay allow
 C

ostQ
uest to lim

it the num
ber of dow

nloads of each type of C
A

C
M

 audit 
report by Licensee and other licensees each day w

here necessary to m
anage server resources 

(including bandw
idth) and to preserve the integrity and/or proprietary nature of the data 

provided. 

1.1 1. 
T

he foregoing does not preclude L
icensee from

 disclosing any inform
ation m

ade publicly 
available by the FCC or U

SA
C

. 

2. 
D

isclaim
er of W

arranties 

2.1. L
IC

E
N

SE
E

 A
C

K
N

O
W

L
E

D
G

E
S A

N
D

 A
G

R
E

E
S T

H
A

T
 (A

) C
O

ST
Q

U
E

ST
 H

A
S N

O
T

 M
A

D
E

 
A

N
Y

 E
X

PR
E

SS O
R

 IM
PL

IE
D

 W
A

R
R

A
N

T
IE

S T
O

 L
IC

E
N

SE
E

 R
E

G
A

R
D

IN
G

 T
H

E
 U

SE
R

 
M

A
TERIA

LS A
N

D
 (B

) TH
E U

SER M
A

TERIA
LS A

RE B
EIN

G
 PRO

V
ID

ED
 TO

 LIC
EN

SEE 
"A

S IS," W
ITH

O
U

T W
A

R
R

A
N

TIES O
F A

N
Y

 K
IN

D
. C

O
STQ

U
EST D

O
ES N

O
T 

W
A

R
R

A
N

T TH
A

T TH
E U

SER
 M

A
TER

IA
LS A

R
E FR

EE FR
O

M
 D

EFECTS. C
O

STQ
U

EST 
EX

PRESSLY
 EX

C
LU

D
ES A

N
D

 D
ISC

LA
IM

S A
N

Y
 IM

PLIED
 W

A
R

R
A

N
TY

 O
F FITN

ESS 
FO

R A
 PA

RTICU
LA

R PU
RPO

SE, M
ER

CH
A

N
TA

B
ILITY

 O
R N

O
N

-IN
FRIN

G
EM

EN
T O

F 
TH

IRD
 PA

RTY
 RIG

H
TS. 

3.
T

erm
 and T

erm
ination

3.1. T
his L

icensing A
greem

ent shall term
inate autom

atically upon the term
ination of the FC

C
 

proceeding in W
C

 D
ocket N

o. 10-90 and concurrent related or subsequent related adm
inistrative 

or judicial proceedings. 

9



Federal C
om

m
unications C

om
m

ission
D

A
 12-1995

3.2. N
otw

ithstanding section 3.1, if L
icensee agrees that L

icensee does not continue to require any 
U

ser M
aterials, C

ostQ
uest m

ay term
inate this L

icensing A
greem

ent. 

3.3. If C
ostQ

uest believes that Licensee is in violation of the Third Supplem
ental Protective O

rder or 
this L

icensing A
greem

ent, C
ostQ

uest shall so notify the FC
C

. If the FC
C

 determ
ines that 

L
icensee is in violation of the T

hird Supplem
ental Protective O

rder or this L
icensing A

greem
ent 

and so orders, C
ostQ

uest m
ay term

inate this L
icensing A

greem
ent. 

4.
L

im
itation of L

iability

4.1. IN
 N

O
 EV

EN
T SH

A
LL C

O
STQ

U
EST H

A
V

E A
N

Y
 LIA

B
ILITY

 FO
R

 D
A

M
A

G
ES 

SU
ST

A
IN

E
D

 B
Y

L
IC

E
N

SE
E

 IN
 C

O
N

N
E

C
T

IO
N

 W
IT

H
 T

H
IS L

IC
E

N
SIN

G
 A

G
R

E
E

M
E

N
T

, 
TH

E PR
O

JEC
T O

R
 TH

E PO
SSESSIO

N
 O

R
 U

SE O
F U

SER
 M

A
TER

IA
LS, IN

C
LU

D
IN

G
, 

W
IT

H
O

U
T

 L
IM

IT
A

T
IO

N
, A

N
Y

 L
O

ST
 R

E
V

E
N

U
E

S O
R

 PR
O

FIT
S, O

R
 A

N
Y

 IN
D

IR
E

C
T

, 
C

O
N

SEQ
U

EN
TIA

L, EX
EM

PLA
R

Y
 O

R
 PU

N
ITIV

E D
A

M
A

G
ES, EV

EN
 IF C

O
STQ

U
EST 

H
A

S B
EEN

 A
D

V
ISED

 O
F TH

E PO
SSIB

ILITY
 O

F SU
C

H
 D

A
M

A
G

ES. 

5. 
O

w
nership of Intellectual Property 

5.1. Licensee acknow
ledges that the U

ser M
aterials, including w

ithout lim
itation all output and 

derivatives of, as w
ell as all m

odifications and custom
izationsto the U

ser M
aterials, are 

proprietary to C
ostQ

uest and that C
ostQ

uest retains exclusive ow
nership of all such U

ser 
M

aterials and all proprietary rights associated therew
ith. Licensee shall, at the direction of 

C
ostQ

uest, take all com
m

ercially reasonable m
easures to protect C

ostQ
uest's rights in the U

ser 
M

aterials. N
othing in this Section 5.1 lim

its L
icensee's ability to use outputs and descriptions of 

the U
ser M

aterials in accordance w
ith the term

s of this Licensing A
greem

ent in the above-
captioned proceeding and concurrent related or subsequent related adm

inistrative and judicial 
proceedings. 

5.2. Except as expressly provided herein, Licensee is not granted any other rights or license to 
patents, copyrights, trade secrets, data or tradem

arks w
ith respect to U

ser M
aterials. L

icensee 
shall prom

ptly notify C
ostQ

uest in w
riting upon its discovery of any unauthorized use or 

infringem
ent of the U

ser M
aterials. 

6.
A

dditional Term
s

6.1. C
om

pliance w
ith FC

C
 R

equirem
ents and O

ther L
aw

s. T
his L

icensing
A

greem
ent is expressly 

m
ade subject to any U

nited States governm
ent law

s, regulations, orders or other restrictions 
regarding the Project or use of softw

are, data, output or products thereof. N
otw

ithstanding 
anything to the contrary in this L

icensing A
greem

ent, L
icensee shall not directly or indirectly 

export, or perm
it the transfer of, any softw

are, data, output or products (a) to any country or 
destination for w

hich the U
nited States governm

ent or a U
nited States governm

ental agency 
requires an export license or other approval for export w

ithout first having obtained such license 
or other approval; or (b) otherw

ise contrary to U
nited States law

, including, w
ithout lim

itation, FCC 
rules, policies and regulations. 

6.2. N
o W

aivers. N
o delay or om

ission by either party to exercise any right or pow
er accruing upon 

any noncom
pliance or default by the other party w

ith respect to any of the term
s of this 

Licensing A
greem

ent shall im
pair any such right or pow

er or be construed to be a w
aiver 

thereof. A
 w

aiver by either party of any breach of the covenants, conditions or agreem
ents to be 
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perform
ed or honored by the other party shall not be construed to be a w

aiver of any later breach 
thereof or of any other covenant, condition or agreem

ent herein contained. 

6.3. A
ssignm

ents. T
his L

icensing A
greem

ent is binding upon and inures to the benefit of the Parties 
hereto and their respective successors and assigns. L

icensee shall not assign this L
icensing 

A
greem

ent or transfer any rights granted hereunder, in w
hole or in part, w

ithout obtaining the 
prior w

ritten consent of C
ostQ

uest, and any attem
pted assignm

ent or transfer in violation of this 
provision is void. 

6.4. Severability and Survival of O
bligations. If any provision of this L

icensing A
greem

ent is held 
invalid or unenforceable, the rem

ainder of this L
icensing A

greem
ent shall not be affected 

thereby, and each rem
aining provision of this L

icensing A
greem

ent shall be valid and 
enforceable to the extent perm

itted by law
. Sections 1, 2, 4, 5, and 6 shall survive any expiration 

or term
ination of this L

icensing A
greem

ent. 

6.5. N
othing in this L

icensing A
greem

ent gives anyone, other than the Parties, any rights or rem
edies 

under this L
icensing A

greem
ent. 

6.6. T
his L

icensing A
greem

ent m
ay be executed in counterparts, and each (w

hether an original or 
facsim

ile) is considered an original and all constitute one and the sam
e instrum

ent. 

6.7. G
overning L

aw
. T

his L
icensing A

greem
ent shall be governed by and construed in accordance 

w
ith Federal law

. 

6.8. E
ntire A

greem
ent. T

his L
icensing A

greem
ent, the T

hird Supplem
ental Protective O

rder, and the 
N

on-D
isclosure A

greem
ent for Source C

ode (if it is executed) constitute the Parties' entire 
understanding w

ith regard to the m
atters herein, and there are no other understandings, either 

w
ritten or unw

ritten, w
ith regard to such m

atters. A
ny term

s on either Party's w
eb site, product 

schedule, or contained in any "shrinkw
rap" or "clickw

rap" agreem
ent shall not have force or 

effect if the provision conflicts w
ith the term

s of this Licensing A
greem

ent. The Licensing 
A

greem
ent m

ay not be m
odified, am

ended, canceled or w
aived, in w

hole or in part, except by a 
w

ritten instrum
ent signed by the Parties hereto. 
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